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Company secretary system (hereinafter referred to as “the system”) is a unique 
system of company law in common law countries. In company governance structure, 
a company secretary, who always serves as a senior executive, enjoys extensive power 
and authority concerning from daily internal administrative issues to signing 
agreement for administrative affairs on behalf of the company. As its efficiency value 
and security value take great role in improving efficiency and standardizing internal 
administrative management, and further promoting efficiency and security in 
company operation, the system has been generally incorporated and transplanted into 
the legal system by civil law countries. China began to transplant the system into the 
listed companies abroad since 1993, and finally established the system in domestic 
listed company after over ten years, the fact of which tells us the slow development of 
the system in China. The Company Law revised on October 2005 establishes the 
system in listed company from the legal prospective for the first time, notwithstanding, 
only by a simple provision. 
The author in this paper intends to probe into the method of perfection the 
system in China, through combining the development history, legal value and the 
structure of the system in common law system, with the experiences that China 
established the system in listed company. Besides preface and conclusion, this paper 
consists of four chapters. 
Chapter 1 introduces the origination and the development history of the system 
in common law countries, as well as the transplantation of and reference to civil law 
countries, from which the author concludes general rule that the system develops. 
In Chapter 2, with a view to provide reference to China in construction the 
perfect and rational system, the author analyzes the construction of the system in 
common law system, including its legal value; the legal status of company secretary, 
namely its status in company organization structure, power, qualification, designation 
& resignation, duty and responsibility. 
Chapter 3 concerns with the present situation of the system in China. The author 















specifies its characteristic, and points out its loopholes in practice after describing and 
analyzing the present occupational situation of company secretary. 
On the basis of Chapter 3, the author in Chapter 4 figures out that the key to 
perfect the system in China is to readjust the original value orientation to “Giving 
Priority to Efficiency with Due Consideration to Security”, subject to which, the 
suggestions on revision of the Company Law are further made by the author 
accordingly. 
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引  言 
 





然而，自 1993 年《公司法》颁行以来至 2005 年年中，尽管市场发生了巨大
的变化，但作为市场主体规则的《公司法》却没有大的变动，1999 年 12 月 25
日九届人大常委会第十三次会议通过的《公司法》第一次修正案，对《公司法》
























































                                                        
① 1993 年深圳市人民代表大会制定的《深圳经济特区股份有限责任公司条例》第 102 条规定：“董事会设
秘书。秘书负责董事会的日常事务，受董事会聘任，对董事会负责”。 
































































Panorama Developments (Guildford) Ltd. v. Fidelis Furnishing Fabrics Ltd.一案中，
法院真正开始承认董事会秘书作为公司机关的地位，其职权扩大到可作为公司代
理对外签订合同。此后英国 1985 年《公司法》和 1989 年《公司法》都对董事会
秘书的任职资格、职权与责任等方面作了详细的规定，将董事会秘书设定为公司
法定机关，赋予其广泛的职权，使其真正有别于普通“秘书”，成为公司治理结































董事会秘书制度的移植。香港 1911 年的公司法令是依照英国 1908 年法令的模式
制定的，它在香港立法中第一次提到了“董事会秘书”的概念。例如，该法规定：
董事会秘书与董事及管理人员一起应对错误的分配和发放股票失责承担责任。②











年的 Barkin Const. Co. v. Goodman et al.案法官认为，董事会秘书实际的职权不仅
                                                        
① 郑博恩．股份公司董事会秘书制度研究（硕士学位论文）[D]．北京：清华大学，2003．9． 
② 见 1911 年香港公司法令第 90 条、第 94 条。 
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